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When you want 
to be right about 


any Federal Tax Question— 





—no matter whether the information you need 
in order to answer the question lies in the text of 
the law itself, or an amendment to the law, or one 
of the official regulations, or a Treasury Decision, 
or a decision of the Board of Tax Appeals, or an 
Opinion of the Attorney General, or an Opinion 
of the Solicitor of Internal Revenue, or an Opinion 
of the General Counsel for the Bureau of Internal 
Revenue, or a ruling of the Income Tax Unit, or 
an Office Decision, or a Mimeograph Letter to 
Collectors, or in a Recommendation or Memoran- 
dum of either the Committee on Appeals and Re- 
view or the Advisory Tax Board (both of which 
bodies have now ceased to function but the 
decisions of which are still of weight as precedents 
for successor bodies), or in an opinion of the 
Supreme Court or a lower court, or scattered 
among several of them— 





The Federal Tax Service 
has that information and 
by the interlocking cumu- 
lative indexing the way is 
marked to it for you, simply 
and clearly. 
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The Corporation Journal is published by The Corporation Trust 
Company monthly, except in July, August and Spent. It will be 
mailed regularly, postpaid and without charge, to lawyers, accountants, 
corporation officials, and others interested in corporation matters, 
upon written request to any of the company’s offices. 


When it is desired to preserve the Journal in a permanent file, a 
special ring binder will be furnished at cost ($2) and thereafter each 
copy will be punched to fit the binder. 


The Corporation Trust Company, publisher of the peeeete was 
founded in 1892 to gather and compile for lawyers official information 
in regard to the laws, regulations, court decisions and local practice in 
various states relating to the organization, qualification, taxation and 
maintenance of business corporations; and to assist attorneys in the 
details of organization or qualification in any state. 


For the conduct of this branch of its business the company now has 
offices and representatives in every state and territory of the United 
States and in every province of Canada. It furnishes complete and 
up to the minute information, precedents and assistance in drafting 
all required papers for incorporation or qualification in any state, 
territory or province, and under the attorney’s direction performs all 
necessary steps, and furnishes the statutory office or agent required. 
This service is rendered to members of the bar only. 


Because of the unique organization thus built up, especially trained 
and experienced in the gathering and furnishing of exact official in- 
formation, it naturally fell to the lot of The Corporation Trust Com- 
pany to originate and furnish, as they became needed, The Federal 
Tax, Federal Reserve Act, Federal Trade Commission, Supreme Court, 
and New York Tax Services; The Corporation Tax Service, State and 
Local; The Stock Transfer Guide and Service (covering all requirements 
under the various state Inheritance Tax and Federal Estate Tax Laws, 
the various state probate laws, and the Uniform Requirements of the 
New York Stock Transfer Association, relating to the transfer of 
corporation securities); The Congressional Service (covering proposed 
legislation in Congress); and special services to lawyers and their clients 
having business to take up with committees, commissions, boards or 
officials at Washington. 


Incorporated under the banking law of the State of New York, and 
its affiliated company incorporated under the trust company law of 
the State of New Jersey, the company is also qualified to act for cor- 
porations as Transfer Agent or Registrar of their securities, or as 
Trustee, Custodian of Securities, Escrow Depositary, or Depositary 
for Reorganization Committees. As an adjunct to these services it also 


assists counsel in procuring the listing of securities on the New York 
Stock Exchange. 


Details of any of these services will gladly be furnished at any of 
the company’s offices. 7 
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— acts as Transfer or Co-Transfer 
Agent or Registrar for the securities of 
corporations; 


) and necessarily (because of the important functions it 
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Installation of Article by Foreign 
Corporation 


The question of whether or not a 
foreign corporation is “doing bus- 
iness” in a particular state by in- 
stalling or making operative at the 
place of destination the article sold, 
is often difficult to determine. In 
this connection the Appellate Court 
of Indiana recently had before it a 
case (Vilter Mfg. Co. v. Evans, 154 
N. E. 677) involving the sale and in- 
stallation of an ammonia compressor 
and other machinery and apparatus 
and in reaching its conclusion that 
the corporation was not engaged in 
business in the state the court 
follows the leading cases on the 
subject. 

In the instant case it appeared 
that in connection with the in- 
stallation of the machinery it was 
necessary and essential to furnish a 
skilled erecting engineer to super- 
vise the erection, installation, test- 
ing, and starting of the machinery, 
which consisted of a great many 
pieces of large, heavy, and extremely 
intricate machinery which, when 
assembled, occupied a space approx- 
imately 15 feet in length by 7 feet 
in width, and weighed about 13,000 
pounds; that it was necessary to 
ship the machinery from Milwaukee 
to Ft. Wayne disassembled, on 
account of its size and weight, and 
that, in order to install it in com- 
pliance with the contract of sale, it 
was necessary to hire local common 
labor to assist the erecting engineer 
in the installation of the machinery 
so shipped; that no supplies were 
purchased at Ft. Wayne nor any 
work done on the machine by local 


laborers other than the assembly of 
said parts. The court says that 
because of the great weight and size 
of the compressor and its appur- 
tenant machinery, it was necessary 
to take it to pieces and then to 
reassemble it at the point of desti- 
nation, that the machinery involved 
consisted of many pieces of extremely 
intricate machinery, and that the 
services of a skilled erecting engineer 
were required to supervise the 
erection, installation, testing, and 
starting of such machinery, and that 
all of the work done was involved 
in the sale. In support of its hold- 
ing the court says that: “The case 
of Browning v. City of Waycross, 
233 U. S. 16, 34S. Ct. 578, 58 L. Ed. 
828, cited by both parties, involved 
the sale of lightning rods and their 
erection within the limits of the 
city, and the court held that affixing 
lightning rods to houses was carry- 
ing on a business of strictly local 
character, which was under the 
exclusive control of state author- 
ities, and that the performance of 
such work did not involve a question 
of the delivery of property shipped 
in interstate commerce, or the right 
to complete an interstate trans- 
action. In that transaction there 
was not involved the assembling and 
installing of any intricate machinery 
which have been taken to pieces for 
purpose of shipment, and the court 
pertinently observed that: ‘Of 
course we are not called upon here 
to consider how far interstate com- 
merce might be held to continue to 
apply to an article shipped from one 
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state to another, after delivery and 
up to and including the time when 
the article was put together or made 
operative in the place of destination 
in a case where because of some 
intrinsic and peculiar quality. or 
inherent complexity of the article, 
the making of such agreement was 
essential to the accomplishment of 
the interstate transaction’.” 

In the case of York Manufac- 
turing Co. v. Colley, 247 U. S. 21, 
involving the sale and erection of 
an artificial ice plant it was held 
that the erection was a necessary 
part of the contract of sale. It 
would therefore seem that the 
determinative question is whether or 
not “because of some intrinsic and 
peculiar quality or inherent com- 
plexity of the article, the making of 
such agreement was essential to the 
accomplishment of the interstate 
transaction.” The court cites the 
following cases on this subject: 
Kaw Boiler Works Co. v. Interstate 
Refineries, Inc., 118 Kan. 693, 236 
P. 654; United Iron Works Co. v. 
Waterson Hotel Co., 182 Ky. 113, 


The Corporation Journal 





206 S. W. 166; Kinnear & Gager 
Manufacturing Co. v. Miner, 89 
Vt. 572, 96 A. 333; Puffer Manu- 
facturing Co. v. Kelly, 198 Ala. 131, 

73 So. 403; Black-Clawson Co. y. 

Carlyle Paper Co., 133 Ill. App. 61; 

Hess Warming & Ventilating Co. v. 
Burlington Grain Elevator Co., 280 
Mo. 163, 217 S. W. 493; Chuse 
Engine & Manufacturing Co. v. 
Vromania Apartment Co., 154 Mo. 
App. 139, 133 S. W. 624; J. L. 
White Furnace Co. v. C. W. Miller 
Transfer Co., 131 App. Div. 559, 
115 N. Y. S. 625; John Williams, 
Inc., v. Golden et al., 247 Pa. 397, 
93 A. 505; Flint & Walling Manu- 
facturing Co. v. McDonald, 21S. D. 
526, 114 N. W. 684, 14 L. R. A. 
(N. S.) 673, 130 Am. St. Rep. 735; 
Milan Milling & Manufacturing | 
Co. v. Gorten, 93 Tenn. 590, 27 
S. W. 971, 26 L. R. A. 135; A. 
Leschen & Sons Rope Co. v. Moser 
(Tex. Civ. App.) 159 S. W. 1018; 
Wolf Co. v. Kutch, 147 Wis. 209, 
132 N. W. 981; S. F. Bowser & Co. 
v. Savidusky, 154 Wis. 76, 142 
N. W. 182. 


Domestic Corporations 


California. 


Corporation before transacting business must file with clerk of 


county in which its principal business is transacted certified copy of 
articles. In an action in which the sale of an automobile was involved 
it was contended that the contract, from the seller to the Midwest Air 
Filters Pacific, Inc., buyer of the car, was illegal and void for the reason 
. that the corporation was not at the time authorized to transact any 
business. This contention is based upon that portion of section 296 
of the Civil Code which provides that no corporation shall be auth 
orized to transact any business until it shall have filed, in the office 
of the county clerk of the county in which its principal business is to 
be transacted, a copy of the articles of incorporation, certified by the 
secretary of state. The California District Court of Appeals (First 


District) makes the following statement in passing on this contention: 
~ “It would seem clear from a reading of the entire statute that it was 
passed by the Legislature for the protection of the public. 


It is in 
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keeping with the statutes of a similar character regulating pawnbrokers, 
real estate brokers, and certain professions.. While there is no express 
declaration in section 296, Civil Code, that any business transacted 
before the statute is complied with shall be unlawful, or any business 
so transacted or contracts made are void, still any business so trans- 
| acted is expressly prohibited, and section 1667, Civil Code, provides 
' that is not lawful which is contrary to the express provisions of law. 
We conclude, therefore, that the contract in question, dated August 25, 
1923, between the plaintiff corporation and Max Arnold, relative to the 
sale and purchase of the automobile in question, is illegal and void, 
as being contrary to an express provision of the statute, notwith- 
standing the statute does not prescribe a penalty for its violation, nor, 
in express terms, declares that any business transacted prior to the 
| fulfillment of its requirements shall be void.” Midwest Air Filters 
Pacific, Inc., v. Finn, Sheriff et al., 251 Pac. 340. Simeon E. Sheffey, 
of San Francisco, for appellants. James C. Espey, of San Francisco, 
for respondent. 


Colorado. 


Annual report held not to comply with statute because of uncer- 
tainty. The Deer Trail Lumber Company, a creditor of the Alfalfa 
Farms Company, sued directors of the last named company for failure 
to file an annual report containing the information required by statute, 
: that is such information as will show with reasonable fullness and 
; certainty the condition of its real and personal property and its financial 
; condition. The question involved is whether the statement that the 

company owned 1,812 acres of farm and grazing land in a certain 

: named county gives the information required with reasonable fullness 
and certainty and if it shows the financial condition of the company. 

On this the Supreme Court of Colorado says that the mere statement 

that the company owns 1,812 acres of land in the county named, without 

any statement of its value, affords little information as to its condition, 

° or the financial condition of the corporation. “It is a matter of uni- 
versal knowledge that a tract of 100 acres, or even much less, might 

well be worth far more than 1,812 acres of a different character, or with 


= =O 


f less improvements, or for any number of local reasons, that cannot be 
guessed by a stranger... ... . It lacks all elements of certainty; it is 
| wholly uncertain, and so is not a compliance with the statute. Such 
tr being the case, it is the same as if no report were filed at all.” Judg- 
1 ment was therefore entered for the Deer Trail Company. Deer Trail 
y Lumber Co. v. Cummins et al., 250 Pac. 850. Bartels & Blood and 
6 Arthur H. Laws, all of Denver, for plaintiff in error. Allen, Webster & 
, Drath and Edwin J. Wittelshofer, all of Denver, for defendants in error. 
e 

o Delaware. 

3 Promissory note given for stock enforceable at suit of corporation. 


In an action on a promissory note it appeared that the note was given for 
certain shares of stock of the United Theatres Corporation, a Delaware 
corporation; that under the Constitution and laws of Delaware no 
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corporation shall issue stock, except for money paid, labor done or 
personal property or real estate or leases thereof actually acquired by 
the corporation. It further appeared that the shares were worthless, 
that the corporation was not doing business and that the purchaser 
therefore could not return the shares, although willing to do so. The 
Court of Appeals of the District of Columbia on this question, says that 
even if it be conceded that the United Theatres Corporation violated 
the laws of Delaware when it issued the shares of stock to the pur- 
chaser for his promissory note, nevertheless the note would be enforce- 
able against the maker at the suit of the corporation, for the provision 
in question is intended for the protection of the corporation, its creditors, 
and other stockholders, and not for the relief of the offending stockholder. 
The court in reaching this conclusion relies upon the case of Cahall, 
Receiver, v. Lofland, 114 Atl. 224, in which it was said that “A promis- 
sory note given for stock is not void as against the corporation, and it 
may enforce payment of the note.” ‘Theunissen v. Continental Trust 
Co., 15 F. (2d) 894. W. J. Lambert, R. H. Yeatman, and A. M. 
Schwartz, all of Washington, D. C., for plaintiff in error. C.A. Douglas 
and E, D. Campbell, both of Washington, D. C., for defendant in error. 


Diversity of citizenship. Claim that corporation was organized in 
another state for purpose of coming within jurisdiction of Federal courts. 
In a suit by the Rojas-Adam Corporation, a Delaware corporation, 
exception was taken to the jurisdiction of the court, on the ground that 
the corporation was a sham, organized by citizens of Louisiana for the 
purpose of perpetrating a fraud on the jurisdiction of the federal courts. 
Motion was made to dismiss the bill for want of diversity of citizenship. 
The United States Circuit Court of Appeals (Fifth Circuit) on this, says 
that the stockholders of a corporation are conclusively presumed to be 
citizens of the state of its incorporation so that the corporation itself 
is deemed to be a citizen of that state for the purpose of showing juris- 
diction in the federal courts based on diversity of citizenship and it is 
well settled that a person may transfer property to another for the 
purpose of vesting jurisdiction in the federal courts, provided the change 
of ownership is bona fide. In such cases courts will not inquire as 
to the motives of the parties. But if the transfer is shown to be in 
bad faith, only to vest color of title, and with intent to retake the 
property on the termination of the litigation, a federal court will dis- 
miss the suit. In the instant case, it appeared that the individuals 
in interest were mostly country merchants and dealers in fish and 
furs, and that it was their intention to acquire the land for the purpose of 
leasing it to trappers. Further that it was their intention to organize 
a corporation to operate the land as a whole, to maintain a corpora- 
tion for that purpose, and not to cancel the leases before their termi- 
nation. The court says that the necessity of bringing this suit 
gives color and strength to all of this and that there is nothing in the 
record to impeach their character or rebut their declarations. There 
is ao doubt that litigation was anticipated, but they had the right to 
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so arrange their affairs as to give them access to the federal courts if it 
could be done legally and in good faith. Rojas-Adam Corporation of 
Delaware v. Young et al., 13 F. (2d) 988. W. B. Spencer, of New 
Orleans (Spencer, Gidiere, Phelps & Dunbar, of New Orleans, on the 


brief), for appellant. Leander H. Perez and John T. Convery, both of 
New Orleans, for appellees. 


Minnesota. 


Agreement not to compete with the corporation coupled with sale 
of stock to corporation upheld. The rules governing contracts in partial 
restraint of trade are applicable to the sale by a stockholder of his shares 
of stock to a corporation, coupled with an agreement not to compete 
with the corporation. Such a contract by a stockholder, who had been 
employed by the corporation in a particular district whereby the stock- 
holder agreed not to compete with the corporation for a period of six 
years, does not impose an unreasonable or oppressive restraint upon the 
stockholder’s right to follow his former occupation. The Supreme Court 
of Minnesota further says that the sale of the stock and the execution 
of the contract were contemporaneous’ and parts of one transaction, 
and the price paid for the stock was a sufficient consideration for the 
contract not to compete with the corporation. People’s Cleaning &, 
Dyeing Co., Inc. v. Share et al., 210 N. W. 397. Sam J. Levy, of Minne- 


apolis, for appellants. Leonard, Street & Deinard, of Minneapolis, for 
respondent. 


Montana. 


Powers of president. Execution of instrument on behalf of corpo- 
ration. In an action against the Butte & Western Mining Company 
on a promissory note it was contended that even though the corporation 
had power to borrow money and issue notes, the president and secretary 
could not do so, unless specifically authorized by the board of directors. 
On this the Supreme Court of Montana says that a company’s corporate 
powers must be exercised and its business conducted by individuals, 
and, while those powers may be exercised by its board of directors, or- 
ganized by the election of a president, secretary and treasurer the 
everyday affairs of the corporation cannot wait upon the periodical 
meetings of the board, but must be attended to by officers and agents 
either elected or appointed for that purpose. The officer on whom such 
responsibility naturally falls is the president, whose action, in the 
execution of written instruments, is generally attested by the secretary, 
who is the keeper of the seal. When a contract is properly signed by 
the president and secretary of a corporation (as this note was), and the 
seal of the corporation is affixed thereto, such execution is prima facie 
evidence that the officers signing were duly authorized to execute the 
instrument and that its execution was the act of the corporation. 
The court in connection with the above cites the case of Mathias v. 
White Sul. Springs Ass’n, 19 Mont. 359, to the effect that where the 
president of a corporation makes a contract within the ordinary scope 
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of the business of the corporation, unless notice to the contrary is given, 
a person dealing with the president may proceed upon the assumption 
that the president has authority as agent to bind it. Alley v. Butte & 


Western Mining Co., 251 Pac. 517. W.D. Kyle, of Butte, for appellant. 
Wheeler & Baldwin, of Butte, for respondent, 


Ohio. ; 
Uniform Stock Transfer Act. This case involves the depositing by 
a stockholder of certain shares of stock, assigned in blank, with a stock 
broker for the purpose of securing a margin account of the stockholder 
with the broker. The broker deposited the certificates with a bank to 
secure his indebtedness, and the broker failing, the bank sold the certifi- 
cates and applied the proceeds to the payment of the broker’s indebted- 
ness to it. This suit was brought against the broker and the bank, it 
being claimed that at the time the stockholder delivered to the broker 
the certificates indorsed in blank, it was agreed and understood that the 
broker should retain the same, that his subsequent hypothecation of 
them with the bank was wrongful, and that at the time the bank re- 
ceived the certificates it knew that the broker was not the owner of the 
certificates and did not have authority to pledge them to secure his 
debt; in other words, that such transfer by the broker was wrongful 
and the bank knew it was wrongful. In passing on the questions raised 
the Court of Appeals of Ohio (Summit County) says that the transac- 
tions under consideration are governed by the Uniform Stock Transfer 
Act. By that act the indorsement was sufficient to transfer title to the 
broker; the bank being a pledgee was a purchaser for value; it had no 
actual notice that the transfer to it was wrongful, and therefore the deter- 
mining question of fact is: Did the bank receive the certificates in “‘good 
faith”? The evidence on that question, to the effect that the broker, 
to the knowledge of the bank, was probably insolvent and that the 
bank did not require a certificate of hypothecation from the registered 
owner of the stock, as was its custom in reference to similar transac- 
tions with persons other than brokers, tends to prove no more than 
that the bank may have been negligent in the transaction; there was 
no evidence tending to prove that the bank acted dishonestly, or that 
the transactions were other than in the regular course of business. 
Accordingly on the issue of good faith the court found in favor of the 
bank. Hazard v. Powell et al., 154 N. E. 357. C. F. Schnee and 
E. C. Housel, both of Akron, for plaintiff in error. Mather, Nesbitt 
& Willkie, of Akron, for defendant in error Ohio State Bank & Trust Co. 


Wisconsin. 

Contracts of promoters. Resolution removing officer. In a pro- 
ceeding for removal of a corporate officer one question presented in-- 
volved the power of promoters and incorporators to bind the cor- 
poration. On this point the Supreme Court of Wisconsin says that a 
corporation until it is organized has no being, franchises or faculties. 
Promoters or incorporators attempting to act for it cannot therefore 

« stand in the relation of an agent to a principal. Contracts made by 
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promoters for and on behalf of a future corporation are in the nature 
of offers which may be accepted by the corporation when it comes into 
existence. Such acceptance may be shown by act of the corporation 
or implied from conduct and circumstances; but, in order to bind the 
corporation, there must be some acceptance or adoption by the cor- 
poration. If after its organization a corporation accepts the benefit 
of a contract made on its behalf by its promoters, it becomes bound 
by the contract by adoption and must accept the contract with its 
burdens, as well as its benefits. Applying the above .the court found 
that there had been no affirmance or adoption subsequent to incor- 
poration of an agreement to pay salary as claimed by the officer. A 
resolution of the board disposing the officer was affirmatively voted 
on by two directors while another director and the officer sought to be 
deposed voted against it. On this the court says that the resolution 
was in fact adopted as the officer had no right to vote upon the resolu- 
tion. It is an elementary principal that a man may not sit as judge 
in his own case. Hinkley et al., v. Sagemiller, 210 N. W. 839. Edgar 
L. Wood and Richard H. Tyrrell, both of Milwaukee, for appellants. 
Bendinger, Graebner, Hayes & Hofer, of Milwaukee, for respondent. 


. oo 
Foreign Corporations 
Illinois. 

Foreign corporation held to be ‘‘doing business” through activities 
cf general agent. Aiding in disposal of product. In an action against 
the Niagara Sprayer Company, a foreign corporation, one of the ques- 
tions presented was whether one of the persons served, was in fact an 
agent. It appeared that the agent was exercising all of his professional 
and trained capacities solely in the promotion of the company’s busi- 
ness. He was a territory manager, in charge of sales and service. He 
took orders, made recommendations as to credits, and forwarded them 
to a dealer or the company. He investigated and discussed claims for 
damages—entered into contractual relations agreeing to have the com- 
pany furnish repairs, and delivering the same without cost to customers. 
It further appeared that the agent was vested with a wide discretion, 
that his business was that of doing whatever the company wanted done 

in his territory in the way of sales and service, that he could and did 
procure local dealers, that he could and did furnish services which re- 
quired the making of contractual relations, and in many ways exer- 
cised the discretion of an executive officer delegated to him by the com- 
pany, not only in the employment contracts, but also in the various 
acts that he openly performed while acting as the territory manager in 
charge of sales and service. Under these facts the United States District 
Court (Eastern District, Illinois) holds with respect to the character 
of the agency that the company was “doing business” within the 
jurisdiction of the court. The court further adds that although sales 
were first made to local dealers, it is evidenced that the company was 
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most active in promoting the sales of its product, in demonstrating the 
uses of its machines, in adjusting them, in keeping them in repair, in 
furnishing repairs free, in procuring dealers, and that through its terri- 
tory manager in charge of sales and service it did all of these things in 
most active furtherance of its business. The company délegated such 
discretionary and executory power to its agent that his acts were such 
as to amount to the doing of business. Rendleman v. Niagara Sprayer 
Co., 16 F. (2d) 122. David S. Lansden, of Cairo, for plaintiff. Charles 
E. Feirich, of Carbondale, for defendant. 


New York. 


Foreign corporation held to be maintaining regular and established 
place of business. The Heil Company is a Wisconsin corporation, and 
has its principal office and place of business in Milwaukee. In New 
York City, Motive Parts Corporation, solicits orders for machines and 
devices manufactured by the Heil Company. In so doing, it holds 
itself out as the Eastern distributor of the Wisconsin concern. Upon 
the windows of the premises in which Motive Parts Corporation trans- 
acts business, the name of the Heil Company appears in large letters, 
and its offices are supplied with pictures and literature relating to the 
articles of manufacture. Prices on the apparatus are quoted, and 
specifications for devices of special manufacture are submitted and 
examined, It was claimed, however, that before quoting on such re- 
quirements of prospective purchasers the specifications are submitted 
to the Heil Company, which then quotes its prices, and advises either 
Motive Parts Corporation or its prospects of the prices at which the 
apparatus will be delivered. If a purchase results, the apparatus is 
manufactured and shipped, either direct or through the Motive Parts 
Corporation to the purchaser and the Heil Company receives pay 
for such devices either direct from the customers, or from the customers 
through Motive Parts Corporation, and thereupon credits and pays 
proper commission to Motive Parts Corporation. The United States 
District Court (Southern District, New York) in holding that the com- 
pany was maintaining a regular and established place of business, says 
that when a foreign corporation, not only accepts orders, but fills the 
same, and receives the pay therefor through the instrumentality of an 
agent located within this state, it should for all reasonable and practical 
purposes be said to have come within the state. To the extent of 
such activities, it is doing all that it could do if it had opened an office 
under its own name. Davis et al. v. Motive Parts Corporation et al., 
16 F. (2d) 148. Charles Mc Chapman, of New York City, for plaintiffs. 
Philipp, Sawyer, Rice & Kennedy of New York City (Arthur L. 
Morsell, of Milwaukee, Wis., of counsel) for defendants. 


Oklahoma. 


Failure of foreign corporation to designate agent for service of 
process. Service on Secretary of State. Default judgment not 
vacated by reason of Secretary of State’s failure to notify corporation. 
The failure of the Secretary of State to notify a foreign corporation of 
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the service of process on him as authorized by the statute does not 
constitute such “unavoidable casualty or misfortune” as to warrant 
the vacation of a default judgment against such corporation under the 
seventh subdivision of section 810, Compiled Oklahoma Statutes 1921. 
The Supreme Court of Oklahoma further says that the statute which 
authorizes service of process on the Secretary of State in cases wherein 
a foreign corporation, which has no officer in the state and has not 
designated a person upon whom such service may be made, is defend- 
ant, does not violate the provisions of the state or federal Constitu- 
tions guaranteeing to such foreign corporation due process of law and 
the equal protection of the law, and when a foreign corporation seeks 
to vacate a default judgment rendered against it by reason of “ 
avoidable casualty or misfortune” under the statute the facts must 
be so stated as to make it appear that no reasonable or proper diligence 
or care could have prevented the trial or judgment; that is, that the 
party complaining is not guilty of any laches. The company, under 
the law, was accorded the right and privilege to select such a person 
as it might see fit, on whom legal process for it might be served, so as 
to insure knowledge to it of all suits which might be filed against it in 
Oklahoma. Having failed to avail itself of this right and privilege, it 
thereby assented to the agent constituted by the statutes, and this 
assent was made operative by its voluntarily invading the state and 
entering upon the transaction of its general corporate business. Geo. 
O. Richardson Machinery Co. v. Scott, 251 Pac. 482. Linebaugh & 
Pinson, of Muskogee, for plaintiff in error. Everest, Vaught & Brewer 
and Chas. L. Moore, all of Oklahoma City, for defendant in error, 


Pennsylvania. 


Foreign corporation selling product through agent, on commission 
basis only, not ‘‘doing business.” In an action brought by Harris 
Bros. Co., an unqualified foreign corporation, to recover in connection 
with a shipment of lumber, it appeared the negotiations which led up 
to the placing of the order were first started in Pittsburgh through a 
commission agent who had offices in that city. After the first nego- 
tiations an agent of the purchasing company together with the com- 
mission agent went to Crosskill, N. J., and inspected some of the lumber 
which the company had for sale and the purchaser placed the order 
for the same before returning to Pennsylvania. The commission agent 
was a broker and represented the company in the sale of its lumber. 
He maintained an office im Pittsburgh, and on the door of his office he 
had his name and in the corner of the door were the words, “‘Represent- 
ing Harris Bros.” ‘The commission agent was working on a commis- 
sion basis and was paid commissions on any sales made by him for the 
company. He was not paid a salary by Harris Bros., nor was he pro- 
vided with an office, but maintained his own office at his own expense. 
The County Court of Allegheny County holds that under these facts, 
there is nothing to support the contention of the purchaser that the 
company was “doing business” in the State of Pennsylvania as would 
require it to register as a foreign corporation, except that it had an 
agent or salesman in Pittsburgh who took orders for it in the sale of 
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its merchandise and that the company paid this salesman or agent a 
commission on the sales he made. The company maintained no office 
in the State of Pennsylvania, had no portion of its capital invested 
in the state and had no regular employee representing it at a salary. 
It was therefore not established that the company was “doing business” 
under the statute requiring it to register as a foreign corporation before 
it could maintain an action as in the instant case. Harris Bros. Co. 
v. Valley Land Construction Co., County Court, Allegheny County, 
decided: November 10, 1926. B.S. Weddell, of Pittsburgh, for plaintiff. 
Patterson & Callahan, of Pittsburgh, for defendant. 


Federal Tax Matters 


Outstanding features of a few of the many interesting rulings and de- 





cisions from January 20 to February 17, in The Federal Tax Service 


of The Corporation Trust Company are briefly summarized here. 


The 


complete reports should be examined to determine the extent of their 


application. 
are not necessarily final. 


Filing, in court, of proof of claim 
against corporation in receivership 
to establish Government’s priority 
constitutes a “proceeding” subject 
to the statutory limitation; United 
States District Court decision, 
Eastern District of Texas, Beau- 
mont Division (Part 1, 93798) 
Bad debt charged to ac- 
count of partner who agreed to 
stand loss personally is disallowed 
as a deduction in partnership’s 1917 
excess profits tax return; United 
States Circuit Court of Appeals 
decision, Third Circuit (Part 1, 
93805) . . .. The amount of a 
judgment founded on a claim for 
commissions and from which appeal 
is taken is not deductible as of the 
year of the judgment, affirmation 
and payment being in a subsequent 
year, even though the taxpayer be 
on the accrual basis and sets up a 
reserve; United States District 
Court decision, Southern District of 
New York (Part 1, 93838) 
Withdrawals by stockholder officers 
on basis of stockholdings held 
taxable as of year of withdrawal 


These decisions and rulings, it must also be remembered, 
The citations are all to the above named Service. 


(1920) rather than as of subsequent 
year of formal resolution of board 
(1921) providing that such amounts 
“be written off as a dividend,” 
such withdrawals not being “loans,” 
merely, in 1920; United States 
Circuit Court of Appeals decision, 
Sixth Circuit (Part 1, 93850) . . . 
The Board of Tax Appeals has 
jurisdiction to determine whether 
or not an assessment of a deficiency 
in tax against a taxpayer is barred 
by the statute of limitations. The 
filing of an amended return does not 
toll the statutes of limitations 
contained in Section 250 (d) of the 
1921 Act and Section 277 (a) (2) 
of the 1924 Act; United States 
District Court decision, Northern 
District of Ohio, Eastern Division 
(Part 1, $3852) . 

‘Life insurance premiums, 
paid on a policy naming religious 
and charitable corporations as 


beneficiaries, are not deductible 
contributions, where the policy 
permits a change of beneficiary by 
BTA Dec. 
Where the decedent, 


the insured (Part 1, 
E05). ss 
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an architect, was engaged by con- 
tracts between himself and the 
Commonwealth of Pennsylvania 
and the Cities of Albany and New 
York, for work not permanent or 
continuous in character, in con- 
nection with the construction and 
alteration of public buildings and 
the construction of a bridge, his 
duties being prescribed and his 
compensation fixed by the con- 
tracts, the compensation paid to 
him is subject to Federal income tax 
(Part 1, BTA Dec. 2121) 
A bank is entitled to a deduction 
for the exhaustion, wear and tear of 
its furniture and equipment com- 
puted on the basis of its cost and 
useful life (Part 1, BTA Dec. 2134) 
The cost of granite quarry 
exploration work on leased premises, 
begun and completed during the 
taxable year and resulting in the 
determination that the granite was 
unsuitable for the taxpayer’s pur- 
poses, is deductible. The cost of 
equipment used in the exploration 
work, removed to the petitioner’s 
yards, and sold piecemeal over a 
period of years, is a capital item 
(Part 1, BTA Dec. 2138) 
Invested capital at the beginning 
of a fiscal year may not be reduced 
in determining the extent to which a 
dividend is paid from current earn- 
ings by a tentative tax theoretically 
set aside out of such earnings pro 
rata over the year (Part 1, BTA 
Dec. 2145) . . Where an in- 
dividual who kept his books and 
filed his returns on the calendar 
year basis, was a member of a 
partnership which kept its books on 
the basis of a fiscal year ended in 
the calendar year 1924, he is not 
entitled to the benefit of the 25% 
reduction in tax provided in the 
1924 Act for the year 1923 with 
respect to his share of the partner- 
ship profits for the fiscal year ended 
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in 1924 (Part 1, BTA Dec. 2149) 
‘ Where a taxpayer leased 
its property, the lessee agreeing 
to return the plant in the same 
condition as then existed and with 
assets of as great book value and 
actual value as then existed, and 
during the taxable year the lessee 
made repairs and installed new 
equipment and machinery of a 
value in excess of depreciation, it is 
proper to refuse a depreciation 
deduction to the taxpayer (Part 1, 
BTA Dec. 2170) . By his 
will decedent devised his real estate 
to his executor in trust for the use 
of his widow during her life, and 
directed the executor .upon her 
death, to sell such real estate 
and divide the proceeds among his 
children. Held, that while the 
interest of the children vested at 
the death of decedent, their sole 
interest, in the absence of any 
election to take the real estate, was 
in the proceeds of sale and was 
personal property, and that the 
gain from the sale was taxable to 
the executor as income of the estate 
(Part 1, BTA Dec. 2171). . . 
Under section 234 (a) (8) of the 
Revenue Act of 1918, a taxpayer is 
entitled to a deduction for amor- 
tization on facilities acquired on or 
after April 6, 1917, for the pro- 
duction of articles contributing to 
the prosecution of the war, notwith- 
standing some or all of such 
facilities may have been contracted 
for prior to that date or may have 
been acquired pursuant to a plan 
of expansion determined upon and 
entered into prior to that date 
(Part 1, BTA Dec. 2177). 
That portion of the expense of 
operating and maintaining auto- 
mobiles applicable to their use by 
petitioner in going from his home 
to his place of business and in re- 
turning to his home is not a proper 
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deduction from gross income as an 
ordinary and necessary business 
expense (Part 1, BTA Dec. 2185). 

The gain from a sale of personal 
property on unusual and incidental 
terms of credit by a dealer not 
regularly engaged in selling personal 
property on the installment plan 
and in the regular course of its trade 
or business should be computed in 
accordance with the taxpayer’s 
regular accounting method and 
without reference to section 212 (d) 
of the Revenue Act of 1926 (Bull. 
VI ('27)-4, p. 3). . Dividends 
received on stock held by the 
trustees under a stock purchase 
plan retain the status of dividends 
when ultimately distributed or made 
available to the participating em- 
ployees. The gain to a partic- 
ipating employee to the extent of 
his pro rata share of dividends 
received by the trustee is, accord- 
ingly, subject to the surtax only 
(Bull. VI (’27)-4, p. 7). 
Additional compensation reasonable 
in amount voted and paid by the 
taxpayer in its fiscal year 1918 to 
its president for services performed 
in 1917 and in prior years is deduct- 
ible as an expense of the fiscal year 
1918 (Bull. VI (27)-4, p. 12). 
2. Where in a reorganization 
a stockholder receives in exchange 
for common stock in a corporation, 
a party to a reorganization, similar 
stock and other classes of stock in 
another corporation, a party to the 
reorganization, he should allocate 
the cost of the common stock sur- 
rendered between the different 
classes of stock received in exchange 
in the proportion of the fair market 
values of such different classes of 
stock at the date of the exchange 
(Bull. VI (’27)-5, p. 1). 

A promissory note payable to the 
Secretary of War, executed by the 
‘three owners of a corporation in 
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their individual capacity, and secu 

ities individually owned or borrowed 
by such owners, which note and 
securities were turned over to the 
corporation and by it put up as 
security for the repayment of an 
advance made to it by the United 
States in aid of the performance o; 

a supply contract between the cor- 
poration and the United States, and 
returned to said owners upon the 
termination of said supply contract 
are not a part of the invested 
capital of the corporation. 1918 
Act (Part 2, Excess Profits Tax, 
BIA Dec. 2122). . . +: 
petitioner having agreed to sell coal 
to a railway company at 25 cents 
per ton less than the market price 
for a period of 10 years, in con- 
sideration of the railway company 
constructing a branch line to its 
mine and purchasing at least 100, 
000 tons of coal per year for that 
period, may not include in it 

invested capital the amount o 

$250,000 representing the difference 
between market and selling prices 
for the 10-year period. 1918 Act 
(Part 2, Excess Profits Tax, BTA’ 
Dec. 2169). . Acash divi 
dend declared on February 1, 1918, 
payable on April 1, 1918, creates a 
debt due from the corporation to 
the stockholders immediately from 
the date of declaration, and under 
Section 201 (e) of the Revenue Act 
of 1918, the distribution must be 
deemed to have come out of prior 
years’ earnings, having been made 
during the first sixty days of the 
taxable year. Invested capital 
should be reduced by the amount 
of the dividend as of the date o 

declaration, in accordance with Sec 
tion 326(d) of the same Act, with- 
out being affected by any earnings 
of the taxable year available for 
dividend purposes (Part 2, Excess 
Profits Tax, BTA Dec. 2176). 
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A life member who be- 
came such prior to the enactment 
of the taxing act providing in terms 
for the payment of the dues tax by 
a life member, and who by virtue 
of such life membership pays no 
annual or other dues, is not liable 
to the dues tax. 1921 (and 1918) 
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Act, United States District Court 
decision, Eastern. District of Penn- 
sylvania, (Part 2, Admissions and 
Dues Tax; 96886). . . Article 
80 of Regulations 71, relating to 
the distribution and sale of adhe- 
sive stamps amended (Part 2, Stamp 
Taxes, 94022.) 


Notes 


At a recent meeting of the Board 
of Directors, of an old, successful 
corporation for which The Cor- 
poration Trust Company has acted 
as transfer agent for many years, 
and which is now being liquidated 
for various reasons, the following 
rather unusual resolution was 
adopted: 

“Whereas it is for the best 
interests of this corporation that 
it be liquidated and 

“Whereas in view of the above 
it will not be necessary to longer 
maintain a_ stock transfer office. 

“Now therefore resolved that 
we revoke the appointment of The 
Corporation Trust Company as the 
transfer agent of this corporation 
but at the same time wish to have 
these records express our hearty 
appreciation of the way in which 
our interests have been handled 
and protected by The Corporation 
Trust Company for over twenty 
years past.” 





The spirit of the above resolu- 
tion brings to mind, also, a letter 
just received from a_ Treasury 
Department attorney in the office 
of the General Counsel, Bureau of 
Internal Revenue. To the main 
subject matter of his letter he adds: 

“I have been a constant user of 
your Federal Tax Service since the 
beginning of 1922 and have found 
it to be, for me at least, the very 


best tax service that has come 
under my observation. . . . The 
encyclopoedic character of the Ser- 
vice, coupled with the arrange- 
ment which enables quick location 
of specific items, makes it invaluable 
as an aid to my work.” 





In the purpose clause of the 
Western Tablet and Stationery 
Corporation’s charter, filed Febru- 
ary 9, counsel has followed the 
somewhat unusual course of insert- 


‘ing a detailed statement of the 


companies being merged in the new 
corporation. The clause is as 
follows: 

“To acquire by purchase, ex- 
change or otherwise all or any part 
of the good will, rights, properties, 
tangible and intangible, assets and 
business of Western Tablet and 
Stationery Company, of St. Joseph, 
Missouri, a Missouri corporation, 
also of American Tablet and Sta- 
tionery Company, of Green Bay, 
Wisconsin, a Wisconsin corporation, 
The Miami Tablet Company, of 
West Carrollton, Ohio, an Ohio 
corporation, Kalamazoo Stationery 
Company, of Kalamazoo, Michi- 
gan, a Michigan corporation, Hop- 
per Paper Company, Inc., of Rich- 
mond, Virginia, a Virginia cor- 
poration, Northwest Tablet Com- 
pany, of Minneapolis, Minnesota 
corporation, and The Smith Tablet 
Company, Inc., of Holyoke, Massa- 
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deduction from gross income as an 
ordinary and necessary business 
expense (Part 1, BTA Dec. 2185). 
The gain from a sale of personal 
property on unusual and incidental 
terms of credit by a dealer not 
regularly engaged in selling personal 
property on the installment plan 
and in the regular course of its trade 
or business should be computed in 
accordance with the taxpayer’s 
regular accounting method and 
without reference to section 212 (d) 
of the Revenue Act of 1926 (Bull. 
VI ('27)-4, p. 3). . Dividends 
received on stock held by the 
trustees under a stock purchase 
plan retain the status of dividends 
when ultimately distributed or made 
available to the participating em- 
ployees. The gain to a partic- 
ipating employee to the extent of 
his pro rata share of dividends 
received by the trustee is, accord- 
ingly, subject to the surtax only 
(Bull. VI (’27)-4, p. 7). ‘ 
Additional compensation reasonable 
in amount voted and paid by the 
taxpayer in its fiscal year 1918 to 
its president for services performed 
in 1917 and in prior years is deduct- 
ible as an expense of the fiscal year 
1918 (Bull. VI (?27)-4, p. 12). 
ait. Where in a reorganization 
a stockholder receives in exchange 
for common stock in a corporation, 
a party to a reorganization, similar 
stock and other classes of stock in 
another corporation, a party to the 
reorganization, he should allocate 
the cost of the common stock sur- 
rendered between the different 
classes of stock received in exchange 
in the proportion of the fair market 
values of such different classes of 
stock at the date of the exchange 
(Bull. VI (’27)-5, p. 1). 
A promissory note payable to the 
Secretary of War, executed by the 
“three owners of a corporation in 
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their individual capacity, and secur- 
ities individually owned or borrowed 
by such owners, which note and 
securities were turned over to the 
corporation and by it put up as 
security for the repayment of an 
advance made to it by the Unitedg 
States in aid of the performance o 
a supply contract between the cor- 
poration and the United States, and 
returned to said owners upon the 
termination of said supply contract 
are not a part of the invested 
capital of the corporation. 191 
Act (Part 2, Excess Profits Tax, 
BTA Dec. 2122). . The 
petitioner having agreed to sell coal 
to a railway company at 25 cents 
per ton less than the market price 
for a period of 10 years, in con- 
sideration of the railway company 
constructing a branch line to its | 
mine and purchasing at least 100,- 
000 tons of coal per year for that 
period, may not include in its 
invested capital the amount o 

$250,000 representing the difference 
between market and selling prices 
for the 10-year period. 1918 Act 
(Part 2, Excess Profits Tax, BTA‘ 
Dec. 2169). A cash divi- 
dend declared on February 1, 1918, 
payable on April 1, 1918, creates a 
debt due from the corporation to 
the stockholders immediately from 
the date of declaration, and under 
Section 201 (e) of the Revenue Act 
of 1918, the distribution must be 
deemed to have come out of prior 
years’ earnings, having been made 
during the first sixty days of the 
taxable year. Invested capital 
should be reduced by the amount 
of the dividend as of the date of 
declaration, in accordance with Sec- 
tion 326(d) of the same Act, with- 
out being affected by any earnings 
of the taxable year available for 
dividend purposes (Part 2, Excess 
Profits Tax, BTA Dec. 2176), 
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A life member who be- 
came such prior to the enactment 
of the taxing act providing in terms 
for the payment of the dues tax by 
a life member, and who by virtue 
of such life membership pays no 
annual or other dues, is not liable 
to the dues tax. 1921 (and 1918) 
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Act, United States District Court 
decision, Eastern. District of Penn- 
sylvania, (Part 2, Admissions and 
Dues Tax; 96886). Article 
80 of Regulations 71, relating to 
the distribution and sale of adhe- 
sive stamps amended (Part 2, Stamp 
Taxes, 94022.) 


Notes 


At a recent meeting of the Board 
of Directors, of an old, successful 
corporation for which The Cor- 
poration Trust Company has acted 
as transfer agent for many years, 
and which is now being liquidated 
for various reasons, the following 
rather unusual resolution was 
adopted: 

“Whereas it is for the best 
interests of this corporation that 
it be liquidated and 

“Whereas in view of the above 
it will not be necessary to longer 
maintain a stock transfer office. 

“Now therefore resolved that 
we revoke the appointment of The 
Corporation Trust Company as the 
transfer agent of this corporation 
but at the same time wish to have 
these records express our hearty 
appreciation of the way in which 
our interests have been handled 
and protected by The Corporation 
Trust Company for over twenty 
years past.” 


The spirit of the above resolu- 
tion brings to mind, also, a letter 


just received from a ‘Treasury 
Department attorney in the office 
of the General Counsel, Bureau of 
Internal Revenue. To the main 
subject matter of his letter he adds: 

“T have been a constant user of 
your Federal Tax Service since the 
beginning of 1922 and have found 
it to be, for me at least, the very 


best tax service that has come 
under my observation. . . . The 
encyclopoedic character of the Ser- 
vice, coupled with the arrange- 
ment which enables quick location 
of specific items, makes it invaluable 
as an aid to my work.” 


In the purpose clause of the 
Western Tablet and Stationery 
Corporation’s charter, filed Febru- 
ary 9, counsel has followed the 
somewhat unusual course of insert- 


‘ing a detailed statement of the 


companies being merged in the new 
corporation. The clause is as 
follows: 

“To acquire by purchase, ex- 
change or otherwise all or any part 
of the good will, rights, properties, 
tangible and intangible, assets and 
business of Western Tablet and 
Stationery Company, of St. Joseph, 
Missouri, a Missouri corporation, 
also of American Tablet and Sta- 
tionery Company, of Green Bay, 
Wisconsin, a Wisconsin corporation, 
The Miami Tablet Company, of 
West Carrollton, Ohio, an Ohio 
corporation, Kalamazoo Stationery 
Company, of Kalamazoo, Michi- 
gan, a Michigan corporation, Hop- 
per Paper Company, Inc., of Rich- 
mond, Virginia, a Virginia cor- 
poration, Northwest Tablet Com- 
pany, of Minneapolis, Minnesota 
corporation, and The Smith Tablet 
Company, Inc., of Holyoke, Massa- 
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chusetts, a Massachusett corpora- pany, capital 200,000 shares com- 
tion. .. mon, of no par value, 17,000 shares 
The new company was organized preferred, $100 par value. This 
under the laws of Delaware, capital company is one of the leading brick 
50,000 shares preferred, par value manufacturers in the United States 
$100, and 200,000 shares common -— its business having been estab- 
no par value. The matters of lished over fifty years ago. 
incorporation in Delaware were 
handled for counsel by The Cor- 452 corporations were organized 
poration Trust Company. under the laws of Delaware from 
January 20 to February 20, as 

The Corporation Trust Company against 465 for the preceding 30-day 
has been appointed transfer agent period and 417 for the correspond- 
for Sayre and Fisher Brick Com- ing period one year ago. 


Some Important Matters for 
March and April 


This calendar does not purport to cover general taxes or reports to other than 
state officials, nor those we have been officially advised are not required to be filed. 
The State Report and Tax Service maintained by The Corporation Trust Company 
System sends timely notice to attorneys for subscribing corporations of report and 
tax matters requiring attention from time to time, furnishing information regard- 


ing forms, practices and rulings. ° 

AtasamMa—Annual Franchise Tax payable April 1, but may be paid with- 
out penalty until April 30—Domestic and Foreign Corporations. 

Annual Franchise Tax statement due between January 1 and 

March 15—Domestic and Foreign Corporations. 

Arizona—Annual Statement of Mining Companies due between January 
1 and April 1—Domestic and Foreign Corporations engaged in 
mining of any kind. 

Cauirornia—Report on General Franchise due within 10 days after first 
Monday in March—Domestic and Foreign Corporations. 

Cotorapo—Annual License Tax due on or before May 1—Domestic and 
Foreign Corporations. 

Connecticut—Income Tax Return due on or before April 1—Domestic 
and Foreign Corporations. 

Detaware—Annual Franchise Tax due between third Tuesday in March 
and July 1—Domestic Corporations. 

Dominion OF Canapa—Annual Summary due between April 1 and June 1 
—Domestic companies having capital stock. 

Annual Income Tax Return due between January 1 and April 

30—Domestic and Foreign Corporations. 

Georcia—Registration and Payment of license tax due January 1—De- 
linguent April 30—Foreign Corporations. 

Kansas—Annual Report and Franchise Tax due between January 1 and 

_ March 31—Domestic and Foreign Corporations. 

Maryitanp—Annual Report due between January 1 and March 15— 
Domestic and Foreign Corporations. 

Massacuusetrs—Franchise Tax Return due between April 1 and April 

- 10—Domestic and Foreign Corporations. 
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MississipPi—Income Tax Return due on or before March 15—Domestic 
Corporations. 

Missouri—Annual Return of Net Income due on or before March 15th— 
Domestic and Foreign Corporations. 

Montana—Annual Report due in April or May—Foreign Corporations. 

NEBRASKA—Statement to Tax Commissioner due on or before April 15— 
Foreign Corporations. 

New Jersey—Annual Tax Return due on or before first Tuesday of May— 
Domestic Corporations. 

New Hampsurre—Annual Return due on or before April 1—Domestic 
and Foreign Corporations. ° 

New Yorx—Annual Franchise Tax payable on or before March 15— 
Domestic and Foreign, Real Estate and Holding Corporations, 
Transportation and Transmission Companies, other than those sub- 
ject to the so-called income tax. 

Annual Return of Withholding Agent due between January 1 
and April 15—Domestic and Foreign Corporations. 

Nortu Carotina—Income Tax Return due on or before March 15— 
Domestic and Foreign Corporations. 

Nort Daxotra—Annual Income Tax Return due between January 1 and 
March 15—Domestic and Foreign Corporations. 

On1o—Annual Report due during April—Domestic and Foreign Cor- 
porations. 

Quesec—Sworn statement for Treasury Department due on or before 
May 1—Domestic and Foreign Corporations. 

Soutn Carotina—Annual Income Tax Return due on or before March 
15—Domestic and Foreign Corporations. 

TeNnNESSEE—Annual Return of Supplemental Information due between 
January 10 and March 15—Domestic and Foreign Corporations. 

Annual Excise Tax Report due on or before May 1—Domestic 
and Foreign Corporations. 

Texas—Annual Capital Stock Report due between first day of January 
and the fifteenth day of March. 

Annual License Tax due on or before May 1—Domestic and 
Foreign Corporations. 

Unitrep States—Annual Return of Net Income due on or before March 
15—Domestic Corporations and Foreign Corporations having an 
office or place of business in the United States. 

Return of information of dividend payments due on or before 
March 15—Domestic Corporations and Foreign Corporations hav- 
ing an office or place of business in the United States. 

Vermont—Extension of Certificate of Authority due on or before April 
1—Foreign Corporations. 

List of stockholders due on or before April 5—Domestic and 
Foreign Corporations. 

West Vircinta—Annual Report due in April—Foreign Corporations. 

Wisconsin—Annual Report due between January 1 and April 1—Domestic 
and Foreign Corporations. 

Income Tax Return due on or before March 15—Domestic and 
Foreign Corporations. 
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The Corporation Trust Company’s 
Supplementary Literature 


In connection with the various departments of its business 
The Corporation Trust Company publishes the following 
supplementary pamphlets and forms, any of which it is al- 
ways glad to send without charge to readers of The Journal: 





What Constitutes Doing Business. A 128-page pamphlet containing brief 
digests of 301 decisions selected from those in the various states as 
indicating what is construed in each state as “‘doing business.” 

Six Points to Watch in Incorporation. A valuable reminder for attorneys 
when planning a corporate structure or drafting incorporation papers. 

Two Notable Certificates of Incorporation. Contains the certificate of 
Standard Oil Company of California, and that of Tide Water Associated 
Oil Company. 

Safeguarding Stock Transfers. Dealing with the many pitfalls in trans- 
ferring stock on a corporation’s books. 

Delaware Corporations.—Presents in convenient form a digest of the Dela- 
ware corporation law, its advantages for business corporations, the at- 
tractive provisions for non-par value stock, and a brief summary of the 
statutory requirements, procedure and costs of incorporation. 

Shares Without Par Value. Explains some of the advantages of such shares 
and presents brief synopses of the statutory provisions for issue in the 
39 states in which they are authorized. 

Paying Too Much in Taxes. Shows how taxpayers may unwittingly make 
themselves liable for more income tax than is necessary. 

Corporation Laws of New York. Contains the Stock Corporation Law, 
Business Corpor:tions Law, provisions affecting Navigation Corporations, 
Omnibus Corporations, Sections of the Penal Laws, Blue Sky Law, 
Corporation Tax Law, Extracts from the Executive Law, and complete 
Index. 

When Doing Business Is Illegal. A brief discussion, illustrated by many 
actual examples taken from the court records of various states, of the 
difference between “Interstate” and “Intrastate” business. 

Revenue Act of 1926. A reprint of the law as furnished to subscribers to 
The Federal Tax Service of this Company. 

New Jersey Corporations. Text of the 1926 amendments permitting stock- 
holders’ meetings outside the state, and freeing stock of non-resident 
decedents (after July 1, 1926) from the state’s inheritance tax. 

Transfer Requirements Chart. This supplement to The Stock Transfer 
Guide and Service shows the classifications into which requests for 
stock transfers are divided and how the principal requirements for each 
classification may be determined, either by the transfer agent or the 
individual desiring transfer made. 

Lawyers’ Preliminary Work Sheets. Large sheets for the dounle purpose of 

reminding counsel of all the various points on which he may need informa- 

tion from his client before starting the preparation of incorporation 
papers, and furnishing a convenient medium on which to record such 
information in rough but systematic form for later reference. 
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One of the country’s great 
manufacturing corporations—an 
internationally known company 
making a world-famous product 
—had for many years followed 
the practice of appointing, 
wherever available, one of its 
own employees to act as its 
corporate_representative in those 
states in which it transacts bus- 
iness, 

In discussing with the com- 
pany’s counsel the matter of 
taking over all its corporate 
representation in all states The 
Corporation Trust Company 
recently made a check-up of the 
representatives as they were 
shown on the records of the 
Secretary of State in the various 
states. It was found that one 
such representative had been 
dead two years, one had been 
discharged from the company’s 
employ three years previously, 
and three had moved from the 
addresses at which they were 
registered on the state records. 

This is not at all an unusual 
condition when such a policy of 
corporate representation is pur- 
sued. Business representatives 
or employees of a company are 
not schooled in either the re- 
quirements or the seriousness of 
corporate representation and the 
need for having the Secretary of 
State’s records at any given 
moment show the absolutely 
correct name and address of the 
corporate representative is sel- 
dom thought of. 
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“Negligence on the part of 
the Corporation” 


In S. B. Reese 






Lumber Co. v. Licking Coal & 
Lumber Co. (161 S. W. 1124) 
the court held that a company’s 
failure promptly to appoint a 
new representative when the 
employee who had been serving 
in that capacity had been dis- 
charged from his business con- 
nection with the company was 
negligence on the part of the 
corporation and service of papers 
in a suit at the address of the 
representative as shown on the 
state’s records was valid service. 
The company did not learn of 
the suit until too late to defend 
itself and the court refused to 
reopen the case. 

When the conditions found in 
the representation of the corpo- 
ration mentioned at the begin- 
ning of this article were brought 
to the attention of the officers 
and the dangers of such a sit- 
uation pointed out to them, they 
quickly realized the advisability 
of discarding the old and danger- 
ous method of using business 
employees in a corporate capac- 
ity and entrusting the whole 
matter, in all states, to The 
Corporation Trust Company 
with its complete, centrally con- 
trolled organization trained for 
just such matters. 


We should be glad to explain 
our system in detail to counsel 
for other companies who have 
made the same mistake of 
attempting to combine business 
and corporate representation. 
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120 Broadway, New York 
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The Corporation Trust Company Spstem 


15 Exchange Place, Jersey City 
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A Significant. Trend 


A noticeable trend of the day among well- 
managed corporations is to put the details of 
transferring stock and keeping the stock records 
in the hands of a specially trained, experienced 
and responsible Transfer Agent. 


The Corporation Trust Company possesses 
those qualifications in common with other trust 
companies but, a point that is coming more and 
more to be appreciated by corporation officials 
and their counsel, it has an added qualification 
exclusive to itself—its long, practical experience 
in the organization and corporate maintenance 
of corporations and the consequent practical 
knowledge of safeguarding the corporation’s 
interests at all points in its stock records. 


Complete information as to this company’s 
service as transfer agent or registrar may be 
obtained from any of the company’s offices. 
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120 Broadway, New York 
Affiliated with 


Che Corporation Trust Company Spstem 


15 Exchange Place, Jersey City 
Combined Assets a Million Dollars 


Chicago, 112 W. Adams Street Philadelphia, Land Title Bldg. 

Pittsburgh, Oliver Bldg. Boston, 53 State Street 

Wi (Corporation tration Co.) 
St. Louis, Fed. Com. Trust Bldg. 
Detroit, Dime Sav. Bank Bldg. 
Minneapolis, Security Bidg. 
Albany Agency, 25 Washington Ave. 
Buffalo Agency, Ellicott Sq. Bldg. 

WILMINGTON, DELAWARE 
(The Corporation Trust Co. of America) 





